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XTO  REV  PROD  88  (7-69)  PAID  UP  (04rt7/07)B 

OIL,  GAS  AND  MINERAL  LEASE 


I212^SSl£r  T™J!f  <tJs*Lil ?008,  behwen  Thomas  E"  Rotn-  a  s,n9'e  Person  Lessor  (^Iher  one  or  more),  whose 

ffi™  wcSuiSJ SSs^n?  ' Pharr' Texas' 78577,  and ™  Ener9y  ,nc- whose address  is:  810  Hous,on  St"  Fort 

to  those  mentioned),  together  with  the  nght  to  make  surveys  on  said  land,  ay  p be  nes,  establish  and  utilize  facilities  for  surface  or  subsurface 
disposal  of  salt  water  construct  roads  and  bridges,  dig  canals,  build  tanks,  power  stations,  teleSone  lines  emoto^ 
SEftS?*011  Said  W  necesW  °Luseful  in  Lessee's  operations  in  exploring.^drilling  for  pKnTC 

The  fand  ^erecPhereby^erein  cll.ed  SffiSMS^ 

AddSi^re^  AHH?fi«rJ?S8*u2r£!  ^J!S&UDniJi!f "  DJ  SS9  lurveyJ  Ab8tr«ct  No.  892  and  being  Lot  1R2,  Block  6  Industrial  Park 
VoiJSS  i^rraS^t  Mrffc&^JHfW*1  H»lVarran*  County,  Texas,  according  !o  the  Revised  Plat  thereof  recorded  in 
w.™**:  r^l^fiS8..8,  Plat*Re£?£&  Tan?nt  County,  Texas  and  being  those  same  lands  particularly  described  in  a  Special 
Warranty  Deed  dated  March  31, 2003  from  Aramark  Educational  Resources,  Inc.,  a  Delaware  corporation  to  Tr^asl.  Roth  and 
Karl  Stutsman,  as  tenants  in  common,  recorded  thereof  in  Volume  16543,  Page  259,  Deed  Records,  Tarrant  Counto  Texas and 
amendments  thereof,  Including  streets,  easements  and  alleyways  adjacent  thereto,  and  any  riparian  righte.  V 

ISl^f«S«tn«"S«S!^I!l?-!lL0il'  ?AS  an*d  M,n?ra,,ifas5'  whereby  Lessee,  its  successors  or  assigns,  shall  not  conduct  any 
n^h^^L^llJ1?^^  ?r  £?  8^rface  *  lands.  However,  Lessee  shall  have  the  right  to  poof  or  unitize  said  lands,  or 
^^^^^^^^^^^"Sll*0^*^^!?  an  and£°.r  flas  jteyelopment  unit  It  is  the  Intention  of  Lessor  to  allow  Lessee  to 
explore  for  oil  and/or  gas  without  using  the  surface  of  Lessor's  land  for  any  operations.  This  clause  shall  take  precedence  over 
any  references  to  surface  operations  contained  within  the  preprinted  portion  of  this  lease.  wwme*  over 

=.h™PS1Sa*!il^^!rs  andjI^udJ^Jn^a^di?on  10  "3?*  above  described,  all  land,  if  any,  contiguous  or  adjacent  to  or  adjoining  the  land 
aooy6  described  and  (a)  owned  or  claimed  by  Lessor  by  limitation,  prescription,  possession,  reversion,  after-acquired  title  or  unrecorded 
instrument  or  (b)  as  to  which  Lessor  has  a  preference  right  of  acquisition.  Lessor  agrees  to  execute  any  supplemenSl  instrument  requested  by 
Lessee  for  a  more  complete  or  accurate  destf  ptwnof  said  land.  For  the  purpose  of  determining  the  amount  of  any  bonus  or  other  payment 
hereunder.  saW  land  shall  be  deemed  to  contain  0.590  acres,  whether  actually  containing  more  or  less,  and  the  above  recital  of  acreage  in  any 
tract  shall  be  deemed  to  be  the  true  acreage  thereof.  Lessor  accepts  the  bonus  as  lump  sum  consideration  for  this  lease  and  all  rights  and 
options  hereunder.  ° 

2.  Unless  sooner  terminated  or  longer  kept  in  force  under  other  provisions  hereof,  this  lease  shall  remain  in  force  for  a  term  of  3  years 
from  the  date  hereof,  hereinafter  called^pnmary  term,"  and  as  long  thereafter  as  operations,  as  hereinafter  defined,  are  conductedTipon  said 
land  with  no  cessation  for  more  than  ninety  (90)  consecutive  days. 

3.  As  royalty,  Lessee  covenants  and  agrees:  (a)  To  deliver  to  the  credit  of  Lessor,  In  the  pipe  line  to  which  Lessee  may  connect  its  wells, 
the  equal  25%  part  of  all  oil  produced  and  saved  by  Lessee  from  said  land,  or  from  time  to  time,  at  the  option  of  Lessee,  to  pay  Lessor  the 
average  posledrnarket  pnce  of  such .  25%  part  of  such  oil  at  the  wells  as  of  the  day  it  is  run  to  thebipe  line  or  storage  tanks,  Lessor's  interest, 


and  casinghead  gas;  (c)  To  pay  Lessor  on  all  other  minerals  mmed  and  marketed  or  utilized  by  Lessee  from  said  land,  one-tenth  either  in  kind  or 
value  at  the  well  or  mine  at  Lessee's  election,  except  that  on  sulphur  mined  and  marketed  the  royalty  shall  be  one  dollar  ($1 .00)  per  long  ton.  If, 
at  the  .expiration  of  the  primary  term  or  at  any  time  or  times  thereafter,  there  is  any  well  on  said  land  or  on  lands  with  which  said  land  or  any 
portion  thereof  has  been  pooled,  capable  of  producing  oil  or  gas,  and  all  such  wells  are  shut-in,  this  lease  shall,  nevertheless,  continue  in 
force  as  though  operations  were  being  conducted  on  said  land  for  so  long  as  said  wells  are  shut-in,  and  thereafter  this  lease  may  be  continued 
in  force  as  if  no  shut-in  had  occurred.  Lessee  covenants  and  agrees  to  use  reasonable  diligence  to  produce,  utilize,  or  market  the  minerals 
capable  of  being  produced  from  said  wells,  but  in  the  exercise  or  such  diligence,  Lessee  shall  not  be  obligated  to  install  or  furnish  facilities  other 
than  well  facilities  and  ordinary  lease  facilities  of  flow  lines,  separator,  and  lease  tank,  and  shall  not  be  required  to  settle  labor  trouble  or  to  market 
gas  upon  terms  unacceptable  to  Lessee.  If.  at  any  time  or  times  after  the  expiration  of  the  primary  term,  all  such  wells  are  shut-in  for  a  period  of 
ninety  consecutive  days,  and  during  such  time  there  are  no  operations  on  said  land,  then  at  or  before  the  expiration  of  said  ninety  day  period. 
Lessee  shall  pay  or  tender,  by  check  or  draft  of  Lessee,  as  royalty,  a  sum  equal  to  one  dollar  ($1 .00)  for  each  acre  of  land  then  covered  hereby. 
Lessee  shall  make  like  payments  or  tenders  at  or  before  the  end  of  each  anniversary  of  the  expiration  of  said  ninety  day  period  if  upon  such 
anniversary  this  lease  is  being  continued  in  force  solely  by  reason  of  the  provisions  of  this  paragraph.  Each  such  payment  or  tender  shall  be 
made  to  the  parties  who  at  the  time  of  payment  would  be  entitled  to  receive  the  royalties  which  would  be  paid  under  this  lease  if  the  wells  were 
producing,  and  may  be  deposited  in  such  bank  as  directed  by  Lessor,  or  its  successors,  which  shaD  continue  as  the  depositories,  regardless 
of  changes  in  the  ownership  of  shut-in  royalty.  If  at  any  time  that  Lessee  pays  or  tenders  shut-in  royalty,  two  or  more  parties  are,  or  claim  to 
be,  entitled  to  receive  same.  Lessee  may,  in  lieu  of  any  other  method  of  payment  herein  provided,  pay  or  tender  such  shut-in  royalty,  in  the 
manner  above  specified,  either  jointly  to  such  parties  or  separately  to  each  in  accordance  with  their  respective  ownerships  thereof,  as  Lessee 
may  elect.  Any  payment  hereunder  may  be  made  by  check  or  draft  of  Lessee  deposited  in  the  mail  or  delivered  to  the  party  entitled  to  receive 
payment  or  to  a  depository  bank  provided  for  above  on  or  before  the  last  date  for  payment  Nothing  herein  shall  impair  Lessee's  right  to  release 
as  provided  in  paragraph  5  hereof.  In  the  event  of  assignment  of  this  lease  in  whole  or  in  part,  liability  for  payment  hereunder  shaB  rest  exclusively 
on  the  then  owner  or  owners  of  this  lease,  severally  as  to  acreage  owned  by  each, 

4.  Lessee  is  hereby  granted  the  right,  at  its  option,  to  pool  or  unitize  any  land  covered  by  this  lease  with  any  other  land  covered  by  this 
tease,  and/or  with  any  other  land,  lease,  or  leases,  as  to  any  or  all  minerals  or  horizons,  so  as  to  establish  units  containing  not  more  than  80 
surface  acres,  plus  1 0%  acreage  tolerance;  provided,  however,  units  may  be  established  as  to  any  one  or  more  horizons,  or  existing  units  may  be 
enlarged  as  to  any  one  or  more  horizons,  so  as  to  contain  not  more  than  640  surface  acres  plus  T0%  acreage  tolerance,  if  limited  to  one  or  more 
of  the  following:  0 )  gas,  other  than  casinghead  gas.  (2)  liquid  hydrocarbons  (condensate)  which  are  not  liquids  in  the  subsurface  reservoir,  (3) 
minerals  produced  from  wells  classified  as  gas  wells  by  the  conservation  agency  having  jurisdiction.  If  larger  units  than  any  of  those  herein 
permitted,  either  at  the  time  established,  or  after  enlargement  are  permitted  or  required  under  any  governmental  rule  or  order,  for  the  drilling  or 
operation  of  a  well  at  a  regular  location,  or  for  obtaining  maximum  allowable  from  any  well  to  be  drilled,  drilling,  or  already  drilled,  any  such  unit 
may  be  established  or  enlarged  to  conform  to  the  size  permitted  or  required  by  such  governmental  order  or  rule.  Lessee  shall  exercise  said 
option  as  to  each  desired  unit  by  executing  an  instrument  identifying  such  unit  and  filing  it  for  record  in  the  public  office  in  which  this  lease  is 
recorded.  Such  unit  shall  become  effective  as  of  the  date  prwidedtbr  in  said  instrument  or  instruments  but  if  said  instrument  or  instruments 
make  no  such  provision,  then  such  unit  shall  become  effective  on  the  date  such  instrument  or  instruments  are  so  filed  of  record.  Each  of  said 
options  may  be  exercised  by  Lessee  at  any  time  and  from  time  to  time  while  this  lease  is  in  force,  and  whether  before  or  after  operations  or 
production  has  been  established  either  on  said  land,  or  on  the'portion  of  said  land  included  in  the  unit  or  on  other  land  unitized  therewith.  A  unit 
established  hereunder  shall  be  valid  and  effective  for  all  purposes  of  this  lease  even  though  there  may  be  mineral,  royalty,  or  leasehold 
interests  in  lands  within  the  unit  which  are  not  effectively  pooled  or  unitized.  Any  operations  conducted  on  any  part  of  such  unitized  land  shall 
be  considered,  for  all  purposes,  except  the  payment  of  royalty,  operations  conducted  upon  said  land  under  this  lease.  There  shall  be  allocated 
to  the  land  covered  by  this  lease  within  each  such  unit  (or  to  each  separate  tract  within  the  unit  if  this  lease  covers  separate  tracts  within  the 
unit)  that  proportion  of  the  total  production  of  unitized  minerals  from  the  unit,  after  deducting  any  used  In  lease  or  unff  operations,  which  the 
number  of  surface  acres  in  such  land  (or  In  each  such  separate  tract)  covered  by  this  lease  within  the  unit  bears  to  the  total  number  of  surface 
acres  in  the  unit,  and  the  production  so  allocated  shall  be  considered  for  all  purposes,  including  payment  or  delivery  of  royalty,  overriding  royalty 
and  any  other  payments  out  of  production,  to  be  the  entire  production  of  unitized  minerals  from  the  land  to  which  allocated  in  the  same  manner 
as  though  produced  therefrom  under  the  terms  of  this  lease.  The  owner  of  the  reversionary  estate  of  any  term  royalty  or  mineral  estate  agrees 
that  the  accrual  of  royalties  pursuant  to  this  paragraph  or  of  shut-In  royalties  from  a  well  on  the  unit  shall  satisfy  any  limitation  of  term  requiring 
production  of  oil  or  gas.  The  formation  of  any  unit  hereunder  which  Includes  land  not  covered  by  this  lease  shall  not  have  the  effect  of  exchanging 
or  transferring  any  interest  under  this  lease  (including,  without  limitation,  any  shut-in  royalty  which  may  become  payable  under  this  lease)  between 
parties  owning  interests  in  land  covered  by  this  lease  and  parties  owning  interests  in  land  not  covered  by  this  lease.  Neither  shall  it  impair  the  right 
of  Lessee  to  release  as  provided  In  paragraph  5  hereof,  except  that  Lessee  may  not  so  release  as  to  lands  within  a  unit  while  there  are 
operations  thereon  for  unitized  minerals  unless  all  pooled  leases  are  released  as  to  lands  within  the  unit.  At  any  time  while  this  lease  is  in  force 
Lessee  may  dissolve  any  unit  established  hereunder  by  filing  for  record  in  the  public  office  where  this  tease  is  recorded  a  declaration  to  that 
effect  if  at  that  time  there  is  no  unitized  minerals  being  produced  from  such  unit  Any  unit  formed  may  be  amended,  re-formed,  reduced  or 
enlarged  by  Lessee  at  its  election  at  any  time  and  from  time  to  time  after  the  original  forming  thereof  by  filing  an  appropriate  instrument  of 
record  in  the  public  office  in  which  the  pooled  acreage  is  located.  Subject  to  the  provisions  of  this  paragraph  4,  a  unit  once  established 
hereunder  shall  remain  in  force  so  long  as  any  lease  subject  thereto  shall  remain  in  force.  If  this  tease  now  or  hereafter  covers  separate  tracts, 
no  pooling  or  unitization  of  royalty  interests  as  between  any  such  separate  tracts  is  intended  or  shall  be  implied  or  result  merely  from  the 


luch  nSXwne?^^^  proceedings,  transcriptS,or  other  docum&SVS  to  SS^i^cSnb^ 

X,.^iep°!H  owner  t0  establish  the  validity  of  such  change  or  division.  If  any  such  change  in  ownership  occurs  bv  reason  of  the  d«Sh  nf  th» 

bank Tprow^So^6      SS  W  °f  *       SUCh  "W®"'  or  ^  moneys' v  to™***  *>  the  credit  of  the  decedent  in  a  depository 

'rlJhe  event  Lessor  considers  that  Lessee  has  not  complied  with  all  its  obligations  hereunder  both  exoress  and  imnlied  L essnr  «han 
re^DtrfSd SS? JSiSiSSWi^ respectsCessee has breacheT this oortS*  Lees7shaftt£ h^S®9offii 
ch^  PhL  L^SJSI^.  tf1^  yW**  Xot       °£  commence  to  meet  all  or  any  part  of  the  breaches  alleged  by  Lessor  The  serviced  said  notice 
«SfiKi1&^  te^se  f§rHany  cause,  and  no  ajrf!Sft  shall  be  brou^u^l  mTlapSS 

^SSl^S^SUS^  otf*$V  "S106    Lessee..  Neither  the  service  of  saidnotice  nor  the  do  ng  of  any  acts  by  Lessee  aimed  to  meetaN  or 
any  of  the  alleged  breaches  shall  be  deemed  an  admission  or  presumption  that  Lessee  has  failed  to  Derfbrmalte^ 
^^^forany  cause,  it  shall  .nevertheless^remain  in  force  anVeffed^ 

Sa^eT^  reguS,         no Slert  l£ thatfortylSAT 

X;i~iL         10  i  aes|9Pated  by  Lessee  as  nearly  as  practicable  in  the  form  of  a  square  centered  at  the  well  or  in  such  share i  as  then 

SKeta  aCTea9e  80  ™  and  sha(l  not  te quired to  move  or  remove  any  easting 

irterJs^s  hereSndlr^  tatotand  against  the  daimsof  all  persons  whomsoever.  Lessor's  rights  and 

a^^nSlSS^&iSS&Sti^^ CXP^SS98* 43X651 1°^er  liens'^r  intei?st ^ *«g*  on  said  land,  bSt  Lessor 
rinht??rfmi  iS^JSlIKSte  i?  any  hme  10  pay.°I reauce  same  for  Lessor- erther  b8*™18  or  a**61"  maturity,  and  be  subrogated  to  the 
IS^^^SPSSwSI8*?  and  *S i^T**  a"101"1*8  80  Pad  from  royalties  or  other  payments  payable  or  which  may  become  payabfe  to  Lessor 
and/or  assigns  under  this  lease.  If  this  lease  covers  a  less  interest  n  the  oil,  gas,  sufohur,  or  other  minerals  ina I  or  anvoart  of  said  End toanthP 
entire  and  undivided  fee  simple  estate  (whether  Lessor's  interest  is  herein  spotted  or  raXa no interest trSein tfmfte  f£5^^ 

umi  JMwfifyS  J!K* !» °J  after  the  expiration  of  me  primary  term  hereof,  it  is  not  being  continued  in  force  by  reason  of  the  shut-in 
^iS«rnnS«°lpaJ?9raph«3  teS**  an4 ^essee  ,s  9°J  conducting  operations  on  sairf land  by  reason  of  (1)  any  law,  order,  rule  or  regulation 
^SZSJSSf^PP^  d*erm,red  ^  to  invalid  or  (2  any  other  cause,  whether  similar  or  dissimlar,  (except  SSdtt) 
S?S£££?tt2  tn^Jh*^V  term  extended  until  the  first  anniversary  date  hereof  occurBng  ninetyWor  more 

oocSned  delaying  cause,  and  this  lease  may  be  extended  thereafter  by  operations  as  rfsuch  delay  had  not 

tann  lLr4^13?K?  ^  Ms  l^st  covers  includes  any  and  all  of  Lessor's  rights  in  and  to  any  existing  weH(s)  and/or  wellborefe)  on  said 
^t^^^&^^^a^i  PUrP°SeS  01  miS         6  nMv  ar*  use  *  Lessee  of  a^  existing  well  and/or  wellbore  shall  to 

aiuinn  nJKSS?£?^  contained  in  this  lease,  at  the  option  of  Lessee,  which  may  be  exercised  by  Lessee 

sSS^2S^#hf5SI' a  h  "S**  ta?  ^  rSled  and  L68866  '"tends  to  frac  shall  be  deemed  a  well  capable  of  producing  in  payinq 
quantities  and  the  date  such  well  is  shut-in  shall  be  when  the  drilling  operations  are  completed.  wi  t»  wwi  .a    jwy«  iy 

w.rfJ£^***2£lil^  !he  vicini#  of  iaid  land-  governmental  rules  or  ordinances  regarding  well  sites,  and/or 

taSHtaH £ay  be  set  fo^jn  this  lease  and?or  other  leases  in  the  vicinity,  surface  locations  for  well  sites  in  the  v  dnity  may 
MmS^SJ^fM^JSSS^  mcV$  curing  surface  location(s)  for  drilling,  reworking  or  other  operations.  lSreSrJsSS 
S&rS^'r^H^^Sf  Lati0^  an\  eitl]er  restricted  or  not  allowed  on  said  landor  other  leases  in  the  vicinity,  it  is  agreed  that  any 
E^°KSS^mjJd.u2Sd  al  a  ?-urface  location.off  of  said  land  or  off  of  lands  with  which  said  land  are  pooled  in  accordance  w  th  tiiis 
KerettSS ™$ZL r^id^TlM8r^JK^  with  a  directional  well  for  the  purpose  of  drilling,  Wking TtSSS&i  wJS 
ffi?nn?ln^nlH^n  fhP^n^Ur^K  g*1?'*  P^f™^ for  Ptoses  of  this  lease  be  deemed  operations  conducted  on  said  land, 
lease  ex?ept  ^  intended  to  modify  any  surface  restnctions  or  pooling  provisions  or  restrictions  contained  in  this 

acinic'  tl^v^nnlht^Si^^  fo/othis  lease  shall  also  constitute  consideration  for  an  option  to  the  Lessee,  its  successors  and 
SS Ki  nner?ae™dti?m  'fiySl!^ (3)  year  a  second      i2)  t**        This  option  may  be  exerciS¥nyUme  during 

♦  ?ipnmary  term  by  delivery  of  payment  of  an  additional  bonus  of  S18.5Q0.Q0  per  net  mineral  acre  The  bonus  Davment shair 

provided  for  above,  then  all  terms  of  this  lease  shall  remain  in  full  force  and  effect  as  if  the  original  primary  term  was  five  years. 

IN  WITNESS  WHEREOF,  this  instrument  is  executed  on  the  date  first  above  written. 

LESSOR(S):  Thomas  E.  Roth,  a  single  person 


BY:  Thomas  E.  Roth 

STATE  OF 


COUNTY  OF^MJ^L  }  (ACKNOWLEDGMENT  FOR  INDIVIDUAL) 

This  instrument  was  acknowledged  before  me  on  the  day  of^U/l^  2flD^by  Thomas  E.  F 


Seal: 


ERICA  GARCIA 

Notary  Public 
STATE  OF  TEXAS 
My  Comm.  Exp.  09-25-10 


1 


3001  < 


Signature' 

^  Jjlotary  Public 


Printed 


